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all matters and things incident or necessary, in such business." The defendant 
corporation became surety on a building contractor's bond, and he promised to 
buy the materials for the building from it. This was an action on the bond. 
Held, that the plaintiff should not recover, because this was an indirect method 
of fostering the defendant's business, and hence ultra vires. Bowman Lumber 
Co. v. Pierson (1920, Tex.) 221 S. W. 930. 

It is a well-settled general rule that in addition to its express powers a cor- 
poration has the implied powers to do whatever is reasonably adapted to 
further the enterprise for which it was chartered. There are various tests for 
determining whether a certain act by a business corporation, calculated to foster 
its business, is ultra vires. In the instant case the court requires such act to be 
a direct attempt to secure business. In a case involving identical facts the 
Supreme Court of Washington held the question to be one of business custom 
and found that the custom on Puget Sound at that time made it necessary for 
a lumber corporation to guarantee the bonds of contractors in order to secure 
their business, because non-corporate lumber companies customarily did so. 
Wheeler, Osgood & Co. v. Everett Land Co. (1896) 14 Wash. 630, 45 Pac. 316. 
The power of business corporations to enter into contracts of suretyship for 
the benefit of customers or prospective customers has frequently been upheld. 
27 L. R. A. (N. S.) 186, note. The question has been most frequently adjudi- 
cated where a brewery corporation has signed the lease or bond of a saloon 
keeper in exchange for his promise to sell only the products sold by the cor- 
poration. Such contracts of guaranty are generally held valid. Timm v. Grand 
Rapids Brewing Co. (1910) 160 Mich. 371, 125 N. W. 357; Miller v. Northern 
Brewing Co. (1917, D. Ore.) 242 Fed. 164; Holm v. Claus Lipsius Brewing Co. 
(1897) 21 App. Div. 204, 47 N. Y. Supp. 518. It is sometimes said that where 
the special circumstances make it reasonably necessary for the corporation to 
guarantee its customers' indebtedness it has power to do so. So a corporation 
authorized to own patents and license their use can become surety for a licensee 
of its patents in order to tide the licensee over a period of depression. Edwards 
v. International Pavement Co. (1917) 227 Mass. 206, 116 N. E. 266. But it is 
submitted that this calls for no more than an investigation as to the business 
custom. "The objection to the guaranty is that it risks the funds of the company 
in a different enterprise and business under the control of another and different 
person or corporation, contrary to what its stockholders, its creditors, and the 
state have the right from its charter to expect." See Humboldt Min. Co. v. 
American Manufacturing, Mining & Milling Co. (1894, C. C A. 6th) 62 Fed. 
356, 362. But it is also to the interest of each of these parties that the corpora- 
tion be financially successful, and it should therefore be allowed to meet com- 
petition of non-corporate companies by doing those things which business custom 
dictates. 



Sales — "C. I. F." Contracts — Risk of Shipment on the Buyer. — The 
plaintiff shipped to the defendant 325 drums of fish under a contract calling 
for 1025 drums "c. i. f." ("cost, insurance, and freight") Philadelphia. Imme- 
diately after shipment the plaintiff forwarded to a bank in Philadelphia the 
insurance policy, the invoice and a through bill of lading, all indorsed in blank 
and attached to a sight draft on the defendant. The ship was sunk two days 
after shipment and the goods were totally destroyed. The bill of lading and 
the sight draft were duly tendered to the defendant after the destruction of the 
cargo, but he refused to accept the draft or pay any part thereof,, whereupon this 
suit was instituted for the value of the shipment. Held, that the plaintiff should 
recover. Smith & Co. v. Marano (1920, Pa.) no Atl. 94. 
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Under the Sales Act, sec. 19, rule 5, when the seller is to pay the freight to 
the buyer or to a particular place, title does not pass until the goods reach their 
destination, unless a different intention appears. See Woodward, Cases on Sales 
(1913) 758. In the instant case, the court held that procurement by the seller 
of insurance for the benefit of the buyer, as is the case in a normal "c. i. f." 
contract, was enough to show a different intention. There are almost no 
American cases on the point, because "c. i. f." clauses have not until recently 
been used in our sales contracts. The English authorities are overwhelmingly 
in favor of the proposition that under a "c. i. f." shipment, title passes to the 
buyer immediately on delivery to the carrier. Karberg v. Blythe [1916, C. A.] 
1 K. B. 495; Biddell v. E. Clemens Horst Co. [1911] 1 K. B. 214. The few 
American courts that have decided this point also hold that title and risk pass 
to the buyer immediately on the delivery to the carrier. Mee v. McNider 
(1888) 109 N. Y. 500, 17 N. E. 424; see Thames & Mersey Insurance Co. v. 
U. S. (1915) 237 U. S. 19, 26, 35 Sup. Ct. 496, 408. A recent English case held 
that under a "c. i. f." contract even after the safe arrival of the goods, the 
buyer was not bound to accept them because the seller had not insured them. 
Orient Co. v. Brekke [1913] 1 K. B. 531, Ann. Cas. '1914 C, 214, note. The 
policy of insurance is considered an essential item in these cases. Yuill & Co. 
v. Robson [1907, Com. Ct.] 1 K. B. 685; Landauer v. Craven [1912] 2 K. B. 
94. The reasoning of the court in the instant case, that if the buyer had no 
property in the goods during shipment, he surely would not have been concerned 
with any stipulations regarding insurance, is very forceful; and it will be of 
interest to note its effect on the future American cases involving such contracts. 

Sales — Conditional Vendor — Rights in Automobile Forfeited because of 
Transportation of Intoxicating Liquor. — The plaintiff had put an automobile 
into the possession of one Haygood under a conditional sales contract. The 
automobile was seized by the state under a statute similar to the Volstead Act, 
while in the possession of Haygood, because it was used in the illegal trans- 
portation of prohibited liquors. The plaintiff showed that the purchase money 
had not been paid and demanded the return of the car. Held, that the plaintiff 
should recover. Flint Motor Car Co. v. State (1920, Ala.) 85 So. 741. 

In order to recover in the jurisdictions which are in accord with the instant 
case, it is agreed that the conditional vendor must be innocent of knowledge 
of the use to which the vehicle has been put. He has the burden of proving 
such innocence, but he is not an insurer against the illegal use. State v. Davis 
(1919, Utah) 184 Pac. 161; Mays v. Curry (1920, Ga.) 103 S. E. 458. There is 
serious conflict with the instant case in other jurisdictions which have similar 
statutes. It is there maintained that the innocence of the conditional vendor 
is immaterial. His rights are subordinate to the right of the state to seize the 
machine. Pennington v. Commonwealth (1920, Va.) 102 S. E. 758. If the 
person found with the car obtained possession of it lawfully, it is subject to 
forfeiture, even though his continued possession is wrongful and he has thereby 
become a thief. Bucholz v. Commonwealth (1920, Va.) 102 S. E. 760. It is 
generally conceded that if the car has been taken from the owner's possession, 
without his knowledge or consent, he may recover it. Smith v. Spencer-Dowler 
Co. (1919, Ga.) 100 S. E. 651; see Bucholz v. Commonwealth, supra, at p. 761. 
The question has not yet been decided by the Supreme Court of the United 
States, but by the analogy to the smuggling cases, authority can be found which 
would justify the holding that the "due process" clause is not being violated 
by such seizures. United States v. One Saxon Automobile (1919, C. C. A. 4th) 
257 Fed. 251. It is submitted that the instant case followed the more expedient 
rule. It is impossible for a conditional vendor to determine the use to which 



